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*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) The phantom stock converts into common stock on a one-for-one basis.

2 This total includes restricted stock units acquired through the Company's Deferred Compensation Plan before the new SEC reporting rules went into effect in August 1996. This
adjustment is being made in order to reconcile the reported total and the actual total currently held in the participant's account.
The units are to be settled 100% in cash beginning on a date elected by the participant that is at lest one year after the end of the Plan Year for which the initial deferral is made, or

S upon the reporting person's ceasing to serve as a director.
Note: File three copies of this Form, one of which must be manually signed. If space provided is insufficient, see Instruction 6 for procedure.
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